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Dear Ms. Dortch: 

In compliance with a request from the Commission’s staff for a copy of the settlement 
documents between Paxson Communications Corporation (“Paxson”) and Television Capital 
Corporation of Mobile (“TCCM) in the above-captioned proceeding, on behalf of Paxson we 
hereby submit copies of: 1) a Letter Agreement dated January 13, 1998 (“Letter Agreement”); 
and 2) a Promissory Note dated January 29, 1998 (“Promissory Note”). You will note that 
paragraph 14(n) of the Promissory Note incorporates the Letter Agreement by reference. You 
will also note that paragraph 3(b) of the Promissory Note refers to a Settlement Agreement. That 
settlement Agreement has not been included in this filing because it was attached to the Joint 
Motion for Approval of a Universal Settlement Agreement (“Joint Motion”), which was filed 
with the Commission on January 30, 1998 and therefore is already part of the record in this 
proceeding. As you know, the Joint Motion has not yet been acted upon by the Commission. 

Please be advised that disputes currently exist between Paxson and TCCM concerning the 
Promissory Note. As a result of one of those disputes, Paxson sued TCCM in the Superior Court 
for the District of Columbia for failing to repay the amounts due under the Promissory Note. By 
Order dated September 2, 2004, Judge Michael Rankin of the Superior Court of the District of 
Columbia entered judgment in favor of Paxson and against TCCM in the amount of 
$1,551,999.50, plus interest accruing from May 20, 2004 at the per diem rate of $394.56. 
TCCM has appealed this decision to the D.C. Court of Appeals, and the appeal remains pending. 
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Another dispute that currently exists between Paxson and TCCM arises out of changes in 
the Commission’s rules that occurred after the applications in the above-captioned proceeding 
were filed in 1996, as well as the impending conversion to digital television. As a result of these 
events, the original channel applied for by the mutually exclusive applicants in the above- 
captioned proceeding (Channel 61) has become unavailable as a suitable analog broadcast 
channel. Accordingly, after the Commission informed Paxson and TCCM that Channel 50 
would not be available as a suitable analog broadcast channel in lieu of Channel 61, the mutually 
exclusive applicants in this proceeding sought the issuance of a Construction Permit for a digital 
channel (Channel 18). Paxson has diligently prosecuted the Channel 18 application, and in that 
regard it filed a minor change application in the above-captioned proceeding on February 3, 
2005, as directed by the Commission. The minor change application remains pending. 

An extra copy of the filing is enclosed. Please date-stamp the extra copy and return it to 
the courier. 

Should you have any questions about this matter, please contact the undersigned. 

Respectfully submitted, 

HOLLAND & KNIGHT LLP 

David A. O’Connor 
Counsel for Paxson Communications Corporation 

Enclosure 
cc (w/encl.): Mary Fitzgerald, Esq. 

William L. Watson, Esq. 
Howard M. Miles, Esq. 
Thomas J. Dougherty, Esq. 
Vincent A. Pepper, Esq. 
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C.E. Feltner, Jr. 
3000 N. Ocean Drive 
Singer Island, FL 33404 

and 

Television Capital Corporation 
415 East37th Street 
Suite 39G 
New York, New York 10016 

Dear Elvin: 

January 13,1998 

This letter is writtenon behalf of Paxson Communications Corporation ("PCC") i d  will 
formalize our understanding regarding PCC's commitment to join with Television Capital 
Corporation ("TCC") in attempting to acquire the construction permit for a new television station 
to operate on Channel 61 in Mobile, Alabama pursuant to a private auction or settlement to be 
concluded by January 30,1998. This letter agreement beween PCC and TCC does not apply to 
any federal auction conducted subsequent to February 1,1998. 

.... - 

AudiodSettlement. TCC owns all ofthe stock of apending applicant before the FCC for 
the Channel 61 permit at Mobile, Alabama. PCC understands that TCC (or its wholly-owned 
subsidiary) will attempt to acquire the Channel 61 construction permit for Mobile, Alabama by 
bidding at a private auction among the applicants for this channel or through a privately 
negotiated settlement either to be completed prior to January 30,1998. PCC and TCC a p e  
that: (i) PCC will lend TCC the deposit required to participate as a bidder in this auction and 
that TCC will bid at this auction in reliance upon PCC's commitment to provide h d k g  for TCC 
to acquire the construction permit in an amount to be established by PCC. PCC and TCC agree 
that TCCs bidding at the auction for Channel 61 will be conducted in consideration with and 
under the direction of PCC's Chairman, Lowell W. Paxson, and that Mr. Paxson may, at his 
election, be present with TCC's officials during the bidding process; or (ii) PCC will lend TCC 
the funds to buy out all competing applicants pursuant to a private agreement acceptable to PCC 
and that the amount of the payments will be determined by PCC; and that TCC will be 
represented by Dow, Lohnes & Albertson ("DMA") in the auction negotiations and that 
Michael Bade  or another D M A  P m e r  will be the designated TCC bidder at any auction and 
that TCC will conduct any settlement discussions with the advice and consent of PCC. 

/ 

Paxson Communications Corporation 
601 a m  Park Rad - Wcapllm &Kh. FL334O1 

(561) 659-4122 - Fur (561) 6594252 
h ~ s l & k ~ C C o m p m ) , S ~ P A x  

wrbntepuna 
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-. Loon This letter agreement confirms the understanding of the p i e s  that PCC will loan 
TCC up to $6,000,000 to participate in the Channel 61 auction or private settlement pursuant to 
the terms of a Promissory Note and that if TCC is the successful bidder at the Channel 61 
auction or in concluding a private settlement, PCC will wire the necessary funds to the Escrow 
Agent pursuant to Settlement and Escrow Agreements in form and substance acceptable to PCC. 

IfTCC is the successful bidder or completes a private settlement acceptable to PCC, PCC 
will pay to TCC upon release of the funds held in Escrow, the amount of $750,000 plus the 
amount, if any, by which the winning bid is less than $6,000,000. 

If TCC is not the successful bidder, TCC and PCC will split evenly the funds received by 
TCC &om the winning bidder. 

Amendmenf. TCC Will ensure that the settlement documents provide TCC with the right 
to amend its pending Channel 61 application either before or after the filing of the Joint 
Settlement documents to substitute PCC as the applicant for the Channel 61 permittee and that 
PCC and TCC will cooperate to seek prompt FCC consent for the award of the Channel 61 
construction permit to the TCC application as amended to specify PCC as the permittee. 

The parties further &ee that if the FCC should not approve the TCC-amended 
application specifying PCC as the permittee, TCC and PCC will enter into the following 
agreements: i 

(a) Construction Agreement, providing for PCC to construct the facilities of 
the Channel 61 Station; 

Lease Agreement pursuant to which PCC will lease the facilities to the 
Channel 61, permittee; 

(b) 

(c) Time Brokerage Agreement providing for PCC to program the Station; 
and, . . 

(d) Option Agreement providing PCC with the right to purchase the Station 
for forgiveness of the Loan (which Loan shall be secured by the Station's 
assets and a pledge of the permittee's stock). 

2- Please indicate your acceptance of the t e r n  and conditions of our understanding by 
signing in the space provided below with the understanding that alI agreements shall be 
negotiated and finalized prior to PCC being obligated to provide any funding for TCC. 

DC0)/157?27-I 
. .. 
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This offer remains open until 5:OO pm.  Eastern Stand?? Time on January 16,1998. 

PAXSON COMMLMICATIONS CORPORATION 

Agreed to this c d a y  of January, 1998 

TELEVISION CAPITAL CORPORATION 

Title: CJ{AIt7MAk 

SHAREHOLDERS OF TELEVISION CAPIT= CORPORATION 

Marietta I. Feltnbr , 

Kelly Rabb Feltner 



FROMISSORY NOTE .. 
Janulry 29, 199% 

- 

TELEWSION CAPITAL CORPORATION OF MOBILE, a Nevada corporadon (rhe 
"Mnkcr*), for vduc received, hereby promisw to pay to the order of PAXSON 
COMMUNICATIONS CORMRA'IION, P Dolawam corporntion (the "Payee"), or its 
daigncc. on the tmns set fotrh her&, Ihr yriutipd amount of $800,000 togcthw with 
interest thereon as provided hcnin. 

principal amount undcr tbiv Note on J a w ~ r y  29,2000 (the "Mahuity Date"); prouided, 
bowever. tbat the entire principal amount henof together with all iurcrest accrual thmon 
shall be prepaid ax set forth in Section 3. The holder of this Note is authorlztd to cndorse the 
datc and m o u n t  of csch advance d e  h a n d e r ,  nnd each paymenr of principal W o r  
fnremr wirh re- W c w  on Schcdulc A nnncxcd hereto pad made a pan hereof, but the 
failure of the holQtr of this Note 10 make such cndorsaneut shall not affect the rights of thc 
Payee or tbc o b l i i o a  of the Maker under this Note and any docufncm executed la 
co&ion herewith or under applicable law. 

1. pmavmenr. Thc Maker shall repay to tha Payee the entire ouuraading 

2. w. The prhiyal aniounr ouerantiing undcr this Note shall beiu interest 
at a fate per a n m ~  equal to the prime rate 8s m u m ? 6  I t l e  WaU Street J u d  fwu 
time to time 89 the "prime rate.'', tu such rate may be adjusted from time to time. Interest 
shall be calculata! on the bask of a year of 365 days and tbe BENal number of days elapsed 
during thc period for which bwh iutcmt is payable. Interest shall begin to nccsue on the 
outstanding principal amount of this Note on the date hereof and 8hrU be pay&le on the 
Maturity Date or upon fhe earlier prepayment or axeleration of tJh NO&. If any instaUment 
of priacipd or larererr is not pald when doe, that installment ahall bear intacst at a rate per 
annum qua l  to thc lowcr of thc highest a t e  permitted by law or 18 46 from the due date 
thmf until paia in fuu. 

3. -. 
a. The Maker my prepay & Note in whole at any time, or from time to 

time in pan, with accrucd intant to the dart of prtpaymtnr on tbc muunt pryaid, wirhout 
p c d t y ,  prnvidfd that each payment. other tban for the full amount of !he outstandug 
bdnnce, shall be in the vnclmt of 510,OOO or an integral multiple thereof, 

b. The Maker shalI immediately prcpay the cntirc principal amount 
outstnnding hereuDdcr together with all accNed interest if (i) the Settlemcnr A g r c e ~ n t  (rhe 
'Settlement Agreemmc") datd as of lanudry 29. 1598 relatinr! to Channel 61 at Mobile. 



. .  

Alabnmn (the "Station") is t e r m h t d  for any rewU or (ii) if it becOItIeS ~ ~ b l y  d i k e l y  
Oar the wmkuction permit for thc Smtion will be issusd to the M&r or to 
succcssoc applicaat to Maker. If any ponion of Ihc Scttlcmcnt & p i t  (as dcfincd below) is 
rcleated IO Maker by the Escrow Agent under the Settlement Agreement, Maker shall pay 
such portion of the Settlement Deposit to Payee in panial prcpaymem of & Note. If tbe 
principal amount oursmdbg hxcunder is required to be prepnid pumaat to this S d o n  301). 
bccause of my evenz which docs nor wnsdwie a i  default by thc Makcr hcrcundcr. thc M a h r  
shall only be required IO pay incCrttt on thc principal BmOUnt outsm&Ig hereunder to the 
extent of the interest cimicd hy the Maker on the Sealcment Deposit. 

4. Earnem onl\lwn-blna Davs. \ h e m  m y  paw to be made under 
this Note shall become due on a Saturday, Sunday or public holiday, rucll payment may be. 
made on rhc ncrt business day, and such extension of t"rmc in such casc shall be 
itincluded in tho compuration of intemt under this Note. 

h y e e  aF 

5. use ofFrocecds. All of rhe frmdr lo br n d r d  by thc P a p  to the M h r  
hereunder shall be uxd to fuad the Settlement Papent to be escrowed by the Maker on rhe 
date hereof pursuant to Sectinn 2 of the Scalement Agrecmcnt (thc 'Settlement Deposit'). 

6. ,@&I Covemls, 

(R) The Makcr shall u6e its besr efforts to obtain tbc consent of the Fcdcral 
Comuuidons  C o d d o n  (the "FCC") to substitute the Payee for the Maker as the 
applicanr in rbc Makcr'~ FCC application for &e Stbtion'u constructio~~ permit, As 
expeditiously as posslble after the date hereof, the Payee W provide lhe Maku with all 
documents that an neutssary to file an amendment wirh the FCC 10 substitute the Payee for 
Ihe Maker as a pvty to the FCC applicatiOn for the Station's consbuction permit. The 
Maker shall filc Juch amcndmcnt with the FCC within one business day of the dnte of the 
receipt from Lhe Payet of such docummu: and dull tkrFaftCr diLigtntly prosauk such 
merit and shall makc any other ECC f i i  that may be necessary to effecauce the 
foregoing. Upon obtaining the FCC's consent to substitute the h y e e  for the Maker in the 
MPker'r FCC application far the S~on's amstrudon permit. the Maker shall execUte any 
and all asslgnmwr docummts Uw may be necessary to &p to tbc h y t t  all of the Mdcds 
right, dtie and in1ercst in and to thc hiakcr's FCC sppllcatloh for rhc Sradon's FOWIXU~~~UR 
permit. the Scttlment Agrement and the Settlement Deposit. Upon and subled to the, 
consummation of such arc'yprmenu, rll p r b c i i  m u n t  heminder together with all ECN& 

. 

. inkrut shall ~IC. forgiven. 

(b) I f  the FCC will Wt allow the substitution of the Payee for the Maker 
the applicant for the Station's mnstrucdon permit, tbc Maker bueby grants to rhe Pay= u . 
op5on to acquire the St~tion upon completion of &e cousm~doa of tbe Station in exchange 
for che forgiveness at Lhe clwihg of h e  S t a h  acquisition of the dcbt rcprucnccd by thie 
Note and any consh-uclion debt relating to the masauction of the Srarlon as set for& below. 
If the FCC will not allow surh substitution, the Maker sball diligently prosecute itr FCC 

Dcoman-I - 2 -  
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appliur;On for the Station's conswetiox p e d  aad Upon ganl t6UcOf, h? hyE shall 
Commt thc Swfion on behalf of the Maker. The constnlcrinn of the Sration shall be 
financed by advanccs frum dic Payce to thc Makcr which shall be repaid in full by the Maker 
no later than a year from the date such debc IS Incurred. Tbc Maker shall cooperate with the 
payee in connection with the construction OF the Station by the Payee. Pridnto the 
completion of the conseuction of the Station pursuant httcto and commtwment of 
opemrionv p u m m  to prognrm fwt authority (thc "Commencement Date'), the Npktr d 
the € % y e  shall enter into a T h e  Brokerage A g m e n r  punuylll~o which tbc Pay= shall 
provide up to 162 hours of programming to thc Station and ahalI be tntitld to all W~SW 
from advertising des and itr programming on rhe S t a h  in exchange for the nhbursuncnt 
by the Pay= of lhc Maker's opecathg expcaocs of the Stdon, all subject to applidle law 
and the Iulcs and reguhiods of the FCC. Such Timu Brokcrngc Agsemtnt shall bccomc , 
cffcztive upon the Commencrment Date and shall expire upon the acquisltion by rbe Payee of 
the Stntion. 

Thr: Maker shall not arncnd, waiivc or t c m h t c  ony mntehl provision 
of thc Settlement Agrment without me Payee's @or wrfncn consent. Thc M c r  shalt nut 
take any action or omit to takc any action under the S e t t l a n d  Agreement W i t h M n  the 
Pztyya's prior written comeoc. The Maker shall comply with the t e rn  of the Senlement 
Agrarnenl and shall p r u q t l y  notify the Payce of my dispfo, default or notice under he 
Scttlemcnt Agrccmcnf. 

Tbc Payee shall pay IO the Maker 35,9SO.O00 (U upon satkhtbn of 

(c) \ 

(d) 
all condidons prtcodent 8ct forth in Scction 3 of the Settlement Agnrmcnt, including, 

Station, if the assinnwnu cotiternplated by the pcnu~dmate sentcnce of Section 6(a) arc duly 
coosummatcd. or ( i i )  upnn aqukition of the W o n  by the Payee pursuant to Seftion 6(b) if 
thc ~aignmcnts contempl~ed by the penultimate centence of Section 6(a) are not dnly 
consumrmred. 

-. without limiration, the 1-i~ by the FCC 10 rht: Payee of the c~a~rmcti~n permit of thc 

7. Place and of Pam cnt. All payments of principal and interest on this 
Note &dl be by d i t  in Federal Reserve or other immediately available fur& to such 
account as may be designated h wridng by the hyce, or if M such ~ccouat haa been 
desipkd, by check duly mailed to 601 Clearwater Park Road, West Palm Beach, Florida 
33401. 

8. 

The Maker hercby rcprcxnts and warrants as follows: 

Reorescotacions Icnrl Warranties of M&. 

(a) Thc Maker is a corporation, duly orgnnizd. validly existing and in 
, good standing under the laws of the State of Nevada anb har, all requisite p lwer  .ad 

m:ilSWR.I . ... - 3 -  
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nuthariry, carporate or otherwise, IO conduct its business, to own its p~3rn.H ad to 
cxccu~,  dcfivcr d to perform all of its obligatione under h i s  Note. 

have beat duly authorized by all necess$ action and do not (i) %iolate (A) my provision of 
my law, NIC, regulation, order, writ, judgment, injunction. decree, determination or award f 
pmpfly in effect having appllcabilily LO the Maker or (D) my pmvisian of the 
o r g d i o a a l  documents of &e Maker; or (ii) m l r  in a brtach of or constttute a detault 
under any agreement or inctrument ta which the Maker is a pm OI by which its propeaie~ 
may bc affected. 

No authorization, consent, approval, llccnse, cnanptiun or or W i g  ot 
&stradon wilh any court or g o v m e n t a l  department or agency or other third parry Is or 
w ~ U  be necwsary to the VU e x d n .  delivery and performance by the Mer of chis Note 
OW ~hau as expressly contcrnp1atcd imcin. 

codtutes the IC@. valid and hinding obligation of the h b r  enforceable 
with its k m .  

(b) The execuiion. delivcry and pertonnauce by the Maker of rhk Note 

(c) 

Id) This Note has bee0 executed and Uelivuql by the M&er an4 
accordance 

(19 A a and correct mpy of the Setticment Agreement is attached herclu. 
The Maker is a party tn the S-nt Agreement and the Settlement ARrecment is duly 
cnforccablc by tho Mnker in accordance with its tcm. The Mahr is alsn a prty to the 
FCC applicadon fur & Station's wnstmction permlt. 

w i v e  Coveaantr. So long BS this Note shall rentah unpaid, tbe Maker 
hereby covennnta ad agmt that it will. U n t s o  the Payee &all othcnvise comcnt in writing: 

(a) 
all indebtedness heretofore or hecufter incumd; (i) all taxes, asStSSrnents add governmental 
C ~ ~ C S  or levies imposed upon it M iic income or profits, or upon any properties belonging 
to it; and (tii) dalnu or &minds of msterllmen, mechanics. carriers, warehousemen. 
landlords aod ocher like pnum which. If unpaid might b w m c  a llcn or fhnrge upon the 
property of the Maker. 

. fradchises 4 pivue;. 

9. 

Pavment of Oblieaiions. pdy pullccually and disduge whcn duc: (i) 

(b) -. Preserve nnd mainlain its existena, rights, 

(C) Maimemce of Proaerties. Maintain and preserve all or tu properties 
necessary or ubeful in the proper cO&Q of its bU6krss in g w d  working order and 
condidon, ordinary WWI ard tm exccptd 

. .  

- 4 -  
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(d) Compliance with lnwc. fnrnply in all =rid respect3 with the 
~ U ~ ~ U U C I I L S  of all applicabtc laws, NIW, reguhtions and orders of my govern& 
authority. 

TCC: Ammvd. If counsel to the Payee reasonably detcnues that the 
wwent of &e FCC ic rquired in connection with the execurlon, delivery and performance oF 
tbiz Note, then the Maker. ai 10 sob cust and cxpcnse, agrm to use itr bcst CEO& to s e x r e  
such consent and to cooperate with the Pay= in any action corrmvnced by tbe Payee u) 
SeRne tu& fflnzent. 

.Fmtlve Covcwnh. So long as chis Note shall remain unpdd the 
Maker hereby coycna~lts that it will not, without tbe payee's @or w d m  approval: 

\ 

(e) 

10. 

(a) Indebtcdrusr. Create or incur, acwmc nr suffer to exist any 
lnbebrednn~. ubliiation or iibiiity, whctba maturd or unm~u6d.  liq~$&td or 
unliquidated, dlrect M caulingent, Jola or several, except for Ladebtuhns evikuutd by his 
Nore or any olher indebtedness to the Payec. 

(b) j&. Crate, nssunc or suffer to Uria, directly or indirectly, 
any security intcrer~ mortgage. dezd of awt, pledge, lieu, charge or other c ~ ~ c u m h c c .  of 
any nature whatsaever upon any of its propextics or assets, now owned or hercafcer acquired. 

(4 piruosfion of Assets. sell, trader, lease or otherwk. dispose 
of any of Its assets cxapl  IU &e Payee. 

MY traMaction the r d r  of wbiah it the Pcquirltion of all or nibstantially all of the 
properties or 
Payee of any intensts or as9ets of the Payee. 

(e) Transfer or'Issyaoce nf Sham. Permit the issuance or transfer 
of any cqulty inrerest OP chc Maker, or MY options, wmmts, convertible securities or other 
rights to punhase the e r ' s  cquity i n m t .  l l c  pracding sentence SM not apply to 
tranifem to the Payee. 

(0 
nam or charaEter or US b w k s  
relattd to such business. 

(6) 

(d) m. En& into any consolidation or merger wirh. or into 

of my perron or d t y  or thc MaLcr, cxccpt for my acquisition by the 

Chance of Bushesr, Change, in any m a t e s  respect, the 
&add, or engage In my activity not rats~nably 

I.ww&.wA ctions. Take any actions !hat an lnconsistent with 
rtris Note or lhar wdd hampcr or &lay the coarummation of the trrmnctions contemplated 
henby. 

Dc33f 1'13172. I - 5 -  
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11. RcWrtinE Rwuircmenrs. So long as this Note shall re- unpid the M&r 
shall, unless the payee shalt otherwise cumcut in writing, furnish 20 the Payts: 

Pefatrh Cmtificak As soon BS posdblt and in any event within five (5) 
businsss days ahcr thc omrrcnce of each Event of Default (IS d e w  h Paragraph 12) of 
which the Maker has )cnowlcdge. h e  suwmnt of an officer of thc W c r  sctthg forth det& 
of wch Event of Default and the action which the Maker proposes ul take With r q e u  
therCt0. 

(a) 

@) JWiw of Litieetion. Rorupily i v e  written notice of all actioas, suits . 
pmceedings before any court or gov~lmental agency, dome& or foreign, which may . be cnmmeneed to or Maker’s knowledge threatened against the Maktr in which the claim 

involvod is $5,000 or more. 

propcrtks. operations or the candition, financial or otherwise. of the Maker or the Station as 
the Payee my from time to t h e  reasonably request. 

(C) Other I n f o d o n .  Such other infurmatiou rcspntiog the business. 

12. EVCnrS of Defaulr. Under No&, ~II Event of Ddault shall be any of thc 
following: 

(a) The Makor 6 t d  fail to pay my inctallmcnt of principal or herest on 
this NOtC or any other obligation to the Payee or any affiliate thaw[ when due whaher at 
the due date &emf or by accelerarion or otberwk; or . 

. 

@) Any representation or wananty made hy the Maker herein shall b m e  

The Maker shall fail to perform or observe any otba Em, mvenant or 

’Ihr Maker shall fail to pay any indebtcdws for borrowed mancy 

fncnrrat in my w&.~ial rcrpcct; or 

agreement contained In this Note; or 

owing by the Maker or any tntcrcst or pnmlum thereon, when due, whether such 
indehtcdness shall become due by scheduled maturity, by required prepayment, by 
acceleration, by dsrmnd or othenvue, or the Mer rhpll fail to paform any term, cavenrnt 
or apmml  undu any ngramcm or insuument evidencing or saurtng or relating to any 

permit the holder of such indebtedness to accelerate me maturity of such indebtedness; or 

(i) Thc Maker shall fail to pay its debts ns they rwtm in the ordiavy 
course of business; (U) rhe Maker shalt ille a perition COIIU.EW~~Y, ir vuluulluy ofe’ 
concerning it unda any Chapter of Title 7 or 11 of the United States code; (ih) the Maker 
shall appb’ for or mnsea IO the appomment of any meiver. trusree. c u s t d i  or similar 
officcr for it or for all or any rubstantid pan of its properry: (iv) such receiver. trustee. 

(c) 

(d) 

. such indebtedness owing by the Maker if the effect of soch fallurc b to acccleraa, or to 

(e) 



. .. 
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custdia or Similar officer shall be appointcd without the application or c o w i t  of at 
M&er d such apinhnent  shall  continue undischarged for a period of thirty (30) days; 
(v) M invoiunrary we is commenced ag3imt the Makrr under any C b p k r  of the 
aforementioned Tidc 7 or 11 aud an order for relief under SUI& Tidc 7 or 11 is entered or 
the petition conunencing the we is mntroverted bur Is nor dimisscd within rhlrry 0 0 )  days 
I& the cdmm~n~ement of tk case: (vi) the Maker shdl lnstitute (by petifion, application, I 
~ W C K ,  C O I S C ~  or otherwise) my bankruptcy, bolveracy, m g h t i o n .  amngmmk 
r&justmenr or debt, Jiaululiuu, liquidation or sLnilat pmccdiag iclating to it under the 
laws of any jurisdiction; (vi0 my mch pWCeding shall be lnsdnucd again\r I&: Maker vurl 
shall remain undWs#1 for a @Od of thirty (30) days; or (ai) thc Maktr shall We any 
d o n  for tho purpose of effecturting the fooregohg. 

Effect of E v ~ l r  of Default. Should any Evcut of Default occur, the Payee &y 
at its option by w r h  mdce to the Maker declare the entire uppaid principal amoa~t of UIIS 
Now. t o g e k  with all unpaid inhmt RI-A nll nthp amoudt9 payable under this Note and 
t-very othcr obligation of thc Maker to the Payee, irmnoditdy due and payable. whereupon 
this Note and aIl  such obllgarlons shall become ul k forthwith due and payable, without 
p r r m .  dcmand, prom or 0th:~ notice of any Idad, all of which are b b y  expressly 
waived by the Maker, mything contained in this Note or in such other note or evidence of 
indebtedness to the ~onrrary notwithstpading; provided. however, that In c w  of nn Event of 
Default udcr pruagraph 12(e) all the obligatiunr of thc Maker under this Note shall become 
immediatdy due and payable 85 O f  UlC date Of Ell)’ Such &cnr of Ddddl relplrdlCSS Of the 
cause of such Event of Default and without any notice to the Maker r e q M  from the Faye. 
The Payee &dl have, in addition to all other rights and medies set forth herein, a l l  rights 
and rmcdics allowed by law. 

13. 

14. Misallm 

(a) Bo Waiver: Cumulative Rmnedles. No failure or delay on the part of 
the Payee In exercbhg any rw, power or nnicdy hereunder shall opera& (w a wdvcr, nor 
shall any single or partial Uttrcise of any such right, power or rcmdy haeunder. The 
remedies herein provided arc cumulative and cat cxclrnive of any KZW%CS provided by law, 

Amendmcnh. No mcndment, rnodificarion, terminstion or waiver of 
any provision of this Note nor consent 10 any departure by thc M W r  Iharluru, BWI iu my 
event be CfftCtive unless in Writing. s i p d  by the Payee and then only in the specitic 
instance and for the specific purpose for which given. No ~ t i a ?  to or demand on the e 

cntirlc It to any other or furtba notice or demand in similar or ather 
circumnanas. 

@) 

’ in w 

(c) s for Noti-. ALI n o w  and other commuaicariom under this 
Note shall be in Wriw pnd chaU be served by penolul service or by mailing B copy thereof 
by rrpuuble uvnuiet couricr or by rcgi%cred or certified mail, rcturn receipt rquesred, to 
the applicable pany at the address Mlaw below: 

?, 

. ,  .: 
. I .  . 
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Television Capital Cotprntion of Mobile 
415 E. 37th Snetr 
Sui= 39G 
New York. New Yo& 10016 

pfixsnn Communicationr, Corporation 
601 Clevwwr Park Road 
Wcst Palm B&L Florida 33401 
Attention: M. Lowdl w. Pawson 

or' nt such other 3ddteSc as my be desi&nU?d by either patty in a written nntice to the other 
mmplyhg iui to delivcty with the t e r m  of thls Scction. All such notices and other 
ComunicatiOnS Shall be effective when deposlrtd In rhe mails. 

(d) Exoenres. The Maker agrees to pay on dunand all costs and cxpcnses 
incurred by the Payee in the enforcement of this Note, including, wifhout limitxion. the fees 
aMi c x p e ~ ~ ~  of any attorney tu wliou rhls Note is rskmcd for collection (whclhcr or not 
litigadon is commenced) or for rtpresentation in proctedhgs Undw any bmpprcy or 
insolvency law. 

BinJinr Effect: A s s i m  , l'his Note shall b e a m  cffcctivc whcn 
exmted and thereafter shall be bindtrig upon an6 inure IO Ihe benefit of the Maker, fhc 
Payee and their rups t ive  NCCCSSO~S and assip. except tbat the Maker shall not have the 
right to assign my rights or obligations hereunder without the r ior  written mncent nf the 
Pay=. 

(e) 

cn Governhe law.  "%is Note shall be governed by, and wnstrucd in 
accordance with. the laws of the Scue of Rorida wirh the exception of i& mn6lids of laws 
pmvisions. 

Severabilitv of Prowions. Any provision of this Note that is 
prohibitd or iinenfnrcmble in any jullsdiction ahall. as 10 ruch jurisdiction, bo h c f f e c t h  to 
the exmc of such prohibition or uncnforccabiity without invalidating &e remaining 
provisions or affecting the validity or enforceabiliry of any pmviuians in any orher 
jrmsdicrion. 

@) 

I 

(h) Headinns. Article and Sccdnn headings in this Note are includd for 
coaveaicncc of rcfcrcnce only and shall not constitute 3 pyt  of this Note for my other 
PQrPoZ. 

TCCM-00112 
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I 0 piahu Affected bv Fxtenninns. ' h e  rights of the Payee and its assigns 
shall not be knpaired by any indulgence, nleue, tencwal. exteasion or modification which 
the Payee may grant. with respect to the i n d c b h s s  ur any part thcreof or with rcspcu to 
any endnw. guarantor. or surety without notice or coascnt of the Makcr or any endorser, 
yamntee. or surety. -. 

. ti) u m a  of ReDNenradoas Icnd Warratltia. All rcpmtnti003 and 
warranties m d c  in 
0; 

&c[, unci1 all of the obliintionr, of the Mska to the Payee haeunder have been pdd In full.. 

c o d o n  with the rran.dons con!empliW by this No&, the pmrdbg  pw shall be 
cntitlcd to rwver reasorubls amrneyr' f'te in addition to all other dnmages and nmcdies. 

punher Assluulccs. From timc to rime. the Maker sbdl e?xcute a d  

Note and inmy docnmenvi or certificates delivcrcd purWM hcnro 
shall survive Ihe exmion and delivery of this Note and c o n t i t ~ ~  full for& and 

(k) A m .  If liligatiw atlses between thc pWkS h 

(1) 
deliver to the Payee such additianal documcnI~ BS the Paye may reasonably tequin IO carry 
out the prvposer of this Note w to preserve nnd p m t  the rights of the Payec hereunder. 

Paye and its directors, officers, shareholders, employtts, agents, counsel, subsldlarics and 
affiliates (the 'Indemnified Persons") from and a m  any and all losses, liiilitics, 
obligadws, damages, @ties, actions, judgmento, nrh, cos&. or disb~emmts 
of any kind or nam whfaoevw wM& may be uqwscd on, inntd by, or mscrted agsinst 
any Indemnified Pcrson in any way relattng to or d i n g  out of UIIS Nore or any of them or 
any of the transactinns mntcmplared hereby or thereby; provided, however, that the Maker 
&dl not be liable to my I n d o d i e d  Penon, if thm k a judicial detmninatinn that sucb 
losses, l i a b ~ c y ,  ubliia!io~. damages. penc!tiu, aetiona, judgments, sults, corn, exp"ures 
or disbW-cnmts resulted solely fmm ?he gmrs negligence or willful Illiscondkt of such 
Indenmified Person. 

(m) Indemnlncarion. The Mvhrr heitby Mcnmifrcs and hokh hrumlas tho 

(4 &tikc Anrrcm ent This Note and the letter agreement dated January 
13,1998 embDdy rbe emlrp agreemcnr ULI denlauding of the partics hcrrto ami aupcrde3 
any and atl priov agreements relating thento. 

I 

(0) Counterparts. "hie Note rmy k executed in countcrparir; with the 
. Same effect 89 if the sipm on cach counterpart were upon the samc htrumcor. 

- 9 -  
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I IN WITNFXS WHEREOF. &e Maker has cxecutrd this Note as of the datc 
firar above writtcn. 

.. T'ELEVISION CAPITAL CORPORATION OF 
MOBILE - 

I 

, 

FOR PURPOSES OFSECTION 6 ONLY: 

PAXSON COMMUNICATIONS 
COF9ORATION 

By: 
Willlnm L. Watson 

ocLuillcAl%! - 1 0 -  

... 
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Datc Auonnt Repaid Unpaid Balance Notntion Made By 


